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(o) Conduct team meetings, stressing: Prospecping,
sales cycle, ‘c1osing, ) hand1ing objections,
proposals, planning, training, etc.:

(p) Establish rate and package structure:

(@) Conduct monthly. aquarterly., and annual review
sessions on goal achievement and m-t-d, g-t-d, and
y=t~d atatusar: and

(r) Review and decipher duantitative and qualitative
data.

111
QROUNDS TOR TERMINATION
Notwithstanding the provisions of any employment agreement teo

the contrary, the employment of any Shareholder as an officer
ard her capacily as a direclor ol the Curporation may ULe
Lerminated by the action of the Direclors. Terminalion whal)
be effective on the adoption the Directors, at a meeting duly
held after ten (10) days written notice has been given to the
Shareholders, of & rasolution Tinding that such Shareholder

has:

(1)

(2)

(3)

(4)
(6)
(6)

(7)

Left the employ of the Corporation, ceased to engage
full-time, actively in the business of the Corpeoration,
or voluntarily resigned from the employ of the
Corporation;

Filed a voluntary petition in bankruptcy, been adjudged
as bankrupt, or made or attempted tc make an assignment
for the benefit of creditors;

Become physically incapacitated or disabled and no Tonger
able to satisfactorily perform such Sharehalder’s duties
of amployment.;

Wil1fully breached this Agraamant.;

Been convicted of a felony involving moral turpitude:

Been daclared by a court of law to be mentally unsound or
incompetent; or -

So01d the sharce 9f the Corporation pursuant to Section 1V
of this Agroemecnt.
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(R}

(A)

The Shareholders waive the provisions of Hawaii Law to the
extent that it is inconsistent with tha provisions hereot. As
defined herein, the term “engage full time actively” shall
mean: "full day work, with a minimum of nineteen (19) full
workdays per month, vacations excepted.” The term "physically
incapacitated or disabled” is defined herein as "any ger1od in
which such person does not work for any consecutive sixty (60)
day period. vacations excepted.”

MANDATORY BUY-OUT ARRANGEMENT

Tn tha avant of termination of amployment as an officer and of
tha Sharehnider’a capacity as a director of the Caorporation
pursuant to Section III(A) of this Agreement, the tarminatad
Shareholder shall sall and the remaining Shareholders shall
buy all of the terminated S8hareholder's shares of the
Corporation at a price determined by Sections VII(C) and
VII(D) of thic Agrecnment.

Iv
RESTRICTION ON TRANSFER

Any sale ol shares which is in vioclation of the FCC
regulations, or which could result in a potential l1oss of the

construction permit, or broadcast license to be issued is
voidable at the option of the other, non-selling shareholder
gn?] the Corporation, said option shall be exercised as
ollows:

(1) Selling Shareholder must notify other Shareholders and
the Corporation thirty (30) daye prior to the effective
date of sale.

(2) If, in the oapinion of FCC counsel of either the
Corporation or the non-selling Shareholders, such a sale
would violate FOC rules and regulations. then such sale
shall be prohibited.

(3) I1f., in the opinion of FCC Counsal of aeithar the
Qoroorntion or the non-selling Shareholders., such a sale
is permissible under FCC rules and regulations, than the
selling Sharsholder shall baar all axpangas of amending
any FCC documantation to reflect the terms of such sale.
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v
DETCRMINATION OF PROFIT AND 'LOSS

(A) The nat profits or net l1ocases of the Corporation for each
fiscal year shall be determined on a cost baaf; in accordance
with generally accepted principles of accounting.

DISTRIBUTION OF PROFITS

(B) Subject to restriclions sel Turlh in the Hawaii Business
corporations AclL, which respectively prohib1t (1) the making
of & distribution unless Lhe Curpuratiun's total assets after
such distribution wi‘n be Jess than LoLal liabilities as
specifiad in the Statute, and (2) the making of a distribution
which ig tikely to make the Corporation unable to meet its
l1iabilities as they mature, the net profits of the
Corporation, less any amount or amounts retained by the
Corporation pursuant to iteme (1) and (2) herein, shall be
distributed annually to the Sharsholders in proportion to the
number of shares of the Corporation owned by them.

VI
DISPUTE RESOLUTION

Any claim or controversy arising out of or relating to this
Aqreement, or arising out of or relating to the Corporation, or the
rights or obligaticns of the Shareholders as shareholders,
directors, officers. or employees of the Corporation shall be
settled and determined by legal action in the State of Hawaii.

VAR
BUY AND SELL PROVISIONS

The purposa of this Agroémant iec twofald: (1) to protect the
management and control of the Corporation against intrusion by
parsong not active in the business of  the Corporation or not
acceptable to all of the Shareholders as i co-manager and Co-owner
of tha Coarporation; and (2) to provide” a ready market for the
shares of the first Shareholder to die qr of any Sharesholdar who
desiree to sell his or her shares during hie or haer l1ifetime.

IT IS THEREFORL AGRELD:
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(A}

(8)

(c)

AGREEMENT AVAILABLE FOR INSPECTION

An original copy of this Agreement duly executed by each of
the Share-holders shall be delivered to the SecretarY,of_the
Corporation. mainteined by the Secretary at the principal
executive office of the Corporation, and made available for
inspection by any person regueating tc see 1t.

PURCHASF AND SALE OF SHARES UPON DEATH OR TERMINATION
OF SHARFHOLDER OR OFFICER

Upon the death or termination of a Sharahnldar, aach surviving
or remaining Shareholder shall purchase, and the astata af the
deceased Shareholder or the terminated Shareholder shall sell
to each of the surviving or remaining Shareholders, all of the
sharos ownod by the deceased or terminatad Shareholder.

PURCHASE PRICE

The purchase price for the shares to be scld under this
Agreement shall be their fair market value as of the end of
Lhe month immediately preceding the date of death or date of
terminal ion of Lhe first Shareholder to die, or on the date of
termination, or impoundment of Lhe Coutpuration, The
determination of the fTair market value shall be made by an
independent appraiser with experience 1in the broadcasting
industry and 1in accordance with the ganerally accepted
accounting principles previously applied by the Corporation,
The determination of fair market value made by the appraiser
shal!l be conclusive and binding on ali parties. The fair
market value of the Corporation shall be the difference
between the tota) assets and the total liabilities of the
Corporation as so determined. The fair market value per share
shall be obtained by dividing the fair market value of the
Corporation by the number of shares outastanding on the date as
of which the fair market value is determined.

Notwithstanding the dbcve provisions, the price of the shares
shall not be less than the sum of:

(1) Original issuance price of each share: plus

{(?) A1l sume invastad hy tha Sharshaldar in the pravicus
applications (prior to the Merger):

(3) A1 capital contributions made after initial issusnce;

(4) Hold harmiess ;and <indamnification of the selling
Shareholder by ' the purchasing Shareholder from all
liabilitics of the Corporation which are guaranteed by
the selling Sha#eholder.

10
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(D)

(E)

TERMS OF PURCHASE PRICE

fach surviving Shareholder shall pay Lo Lhe esbale uff Lhe
first Shareholder to die a cash amount agual to at leaat ten
percent (10%) of the total purchase price to be paid for the
portion of decedent’s shares being purchased by each such
surviving Sharsholder. 1In the event that the amount paid to
the estate of the first Sharehclder to die by any surviving
Shareholder is less than the total purchase price to be paid
for the portion of the deceased Shareholder's shares to be
purchased by that surviving Shareholder, Lhe surviving
Shareholder shall pay the balance of the purchase price in
sixty (60) consecutive monthly payments beginning three (3)
months after payment of the cash portion of the purchase
price, The unpaid balance of the purchase price shall be
evidenced by a series of negotiable promissory notes made by
the surviving Shareholder to the order of the estate of the
deceased Shareholder with interest at six percent (6%) per
annum, Each note shall provide that in tha event of gefault
in payment of principal, all notes subsequently due shall
become due and payable immediately. EFach note shall be
subject to prepayment in whole or in part at any time without
penalty,

PAYMENT OF PURCHASE PRICE

The purchase price foayab1e to the estate of the first
Shareholder to die shall be paid in cash, or in cash and
notes, to the estate of the deceased Shareholder upon:

(1) The astate of tha deceased Shareholder becoming able, in
the opinion of the legal counsel for the surviving
Shareholdera, of tranaferring to the surviving
Shareholdere full legal and equitable tax-free title to
tha sharas of the dacassaed Sharaholder: and

(?) DNalivery to the siirviving Shareholders of the certificate
reprasenting the shares of the deceased Shareholder,
properly andorsnd in the manner ®equired to tranafer full

and legal and equvtab]e tax freasititle to those shares to
the surviving Sharoho1d.rs e

i‘h
¢
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COSTS OF PERFORMANCE

The estate of the deceased Shareholder shall bear, and hold
the surviving Shareholders harmless from, all costs and
axpenses requirad fér securing any court orders, court
decrees, court approvals, and tax c¢learances requ1rsd to
enable the estate of the deceased Shareholder to transfer to
the surviving Shareholders full legal and equitable tax-free
title to the shares of the deceased S8Shareholder in the
Corporation.

ESTATE OF DECEASED SHAREHOLDER DFFINFD

The term "astate of the deceased Shareholder” as used in this
Agreamant shall mean and include, as those terms are
understond in Hawaii Law:

(1) The duly appointed and qualified exccutor, executrix,
adminietrator, s&ddministratrix, administrator with the
wWill annexed, or administratrix with the Will annexed of
the cstate of tho deconsed Shareholder;

(2) The suyrviving joint tenant of the deceased Shareholder,
if shares of the Corporation are owned by the deceased
Shareholder and a person who is not active in the
busiress of the Corporation as joint tenants;

(3) The successor trustee of any revocable 1living trust
created by the deceased Shareholder;

(4) Any other person who may, because of the community
property or other law ot any Jjurisdiction, acquire
without tormal! probate proceedings any right, title, or
intarest in or té the shares of the deceased Shareholder
in tha Corporation by reason of the death of the deceased
Shareholder.

SALES OF SHARES DURING LIFETIME OF SHAREHOLDER
In the event of a sale to an outside third person. the

purchaser of such shares shall become bound by the terms of
this Shareholder Agreement.

12
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VIII
TERMINATION OF AGREEMENT

This Agreement shall tarmihate upon the occurrence of anvy one of
the following events:

(A)

(A}
(B}

(c)

(D)

(E)

The written agregment of the Shareholders to that affact:

The bankruotcy.: recaivership, or dis=snlution of the
Corporation;

The disporal of all the shares to any Shareholder during
har 1ifetime:

The sale of the shares of the first Shareholder to dic to
the surviving Shareholders pursuant to Sections VII(B)
through VII(E) herein;

The simultancous doathe of any twe or more Shareholders,
or the decath of a aurviving Shareholder within thirty
(30) days after the death of the first Shareholder to die
unlsas within that time an agreement has been made
between the estate of the first Shareholder to die and
the surviving Shareholder as provided in SeclLions YII(B)
through VII(E) herein.

‘ 1X
- DISSOLUTION

On dissolution of the Corporation, the Corporation shall cease
to carry on business except as necessary to wind up its
business and distribute its assets. The President, or any
Shareholder or Shareholders appointed by the President shall
conduct the winding up procedures and duties, including but
not Timited to the following acts:

(1)

(2)

(3}

(4)

To employ aqents?and attorneys to liaquidate and wind up
the affairs of the Corporation;

To continue the conduct of the business insofar as
necessary for the winding up of the affairs of the
Carporatian:

i
To carry out contracts and collect, pay, compromige, and
settie debts and claims for or againset the Corporation;

To defend suits brought against the Corporation;

13
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(8)

(5)

(6)

(7)

(8)

The
the

(1)

(3)

(4)

(5)

(e)

(7)

To sue, in the name of the Corporation, for all sums due
or owing to the Corporation or to recover any of its

property;

To collect any aﬁounts remaining unpaid on subscriptions
to shares or to recover unlawful distributions;

To sell at public or private sale, exchange, convey, or
otherwise dispose of all or any part of the assets of the’
Corporation for cash in any amount deemed reasonable by
the President, or her appointee(s):; and

In general, to make contracts and tc take any and all
steps in the name of the Corporation which may be proper
or convenient for the purposes of winding up, settlina.
or liguidating the affairs of the Corporation.

DISTRIBUTION OF CORPORATE ASSFTS

President, or hor%appointoe(s), shall apply the assets of
Corporation in the following order:

To all debts ahd liabilities of the Corporation in
accordance with the law, including expensas of
dissolution and liquidation, but excluding any debts
owing to a Sharcholder;

To al1) aanior dopta owing to a Sharcholder in accordance
with the terms of any subordipation agreement:

To the accrued hnd unpaid interest on un-subordinated
debts owing to a Shareholder;

To the pr1nu?pa1 of un~subordinated debt owing to a
Shareholder: :

To undistributed net profits of the Corporation, subject
Lt Lhe provisions of Section V of this Agreement:

To repayment ofrthe purchase price of the shares of the

Corporation actua11y paid by each Shareholider; and
finally, , ‘

o the Shareholders in proportion to the number of shares
of the Corporation held by each.

14
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X
Ausuoﬂenrs OR ALTERATION

This Agréament may bo altared or amended in whole or in part
at any time, by filing with this Agreement a written
ingtrument setting forth the changes signed by aeach of the
Shareholders.

NOTICLS

Any and al? not1cea or other communicationa required or
permitted by this Agreement or by law to be served on, given
to, or delivered to any party hereto by any other party to
this Agreement shall be given or delivered when personally
delivered to the party or to an officer of the party, or in
lieu of such personal delivery, when deposited in the United
States Maijl, first-cless postayge propaid, addressed to a
Shareholder at the address then appearing for him or her on
the books and records of the Corporation.

Any and al) notices required hereunder shall be effective as
of the date of delivery. If such date cannot be ascertained
by the party giving such notice, then said notice shall be
effective at 9:00 a.m. on the third business day following the
deposit of said notice into the U.8. Mail, first c!ass.
postage prepaid, addressed to the party to whom the notice is
being given. J

The Shareholders aqreh to keap each other informed of any and
all changes in addrass. Any change from the addresses sat
forth in this Agreemeht shall be effective only upon delivery,
and notwithstanding any other provision herein, shall be made
only via certified, or registered mail, return receipt
requested. Any such ‘change of address shall be construed as
a modification of this Agreement, and the execution of the
return receipt by any person authorized to receive mail on
behalf of the raceiv1ng party shall be construed as the
signature of the race1v1nq party., whether or not such
execution is by the same individual as the cone signing this
Agreement..

BINDING ON HEIRS

This Agreement sha11fbe binding on the parties hereto and on
each of their he1rs,'executors, administrators, successors,
and assignhees.

18
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'SEVERABILITY

(D) Should any provisions of portion of this Agreement be held
unenforceable or invalid for any reason, the remaining
provisions and port1ons of this Agreement shall be unaffected
by that holding.

GOVERNING LAW

(E) This Agresment shal} be construed and governed by the lTaws of
the State of Hawaii.

XI
TERMINATION

This Agreement shall remain in effect until all the Shareholders
agree in writing to such termination, or as set forth in Section
VIII hereof.

Bt ¢
FILING OF AGREEMENT

A copy of this Agreement, as amended from time to time, shall be
filed with the 3ecretary of the Corporation fur inspevbion by any
prospective purchaser of shares of the Corporation.

é
{ XIIT
ATTORNEY FEES AND LEGAL COSTS
In the event that any 1itigation or legal steps are required in
order to enforce the terms of this Agreement, the prevailing party

shall be entitied to recover. in addition to damages and costs,
reasonable attorneys fees 1ncurred according to proof.

16
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XIV
EXECUTION OF ADDITIONAL ACTS

In the event that any additional acts are 'necessary for the
congummation, completion, or full execution of the terms of this
Agreament,, the Sharsholders agree that each will take all other
steps reasonably necessary for such. The Shareholdera further
recognize and agree that the failure to do such other acts may
result in sarious injury and damage to the other party, and that in
such event, the injured .party shall have the right to seek
injunctive relief Ex Parte from any appropriate Court. If,
following the granting nf any s8such injunctive relief, tha
defaulting party continues to fail or refuse to perform, for forty-
aight (48) hours or mora aftar dalivary of such Qourt order to tha
defaulting party, the injured party shall have the right to an
Order of the Court directing the Clerk of the Court to execute such
appropriate documents on behalf of the defaulting party. Any issue
of damages, counterclaims, cross-complaints, set-offs, allowances,
accountings, or other relief shall be reserved for subsequent
disposition in the same or subseguent litigation between the
parties, without prejudice to either party's right to damages on
account of such acts or failures to act.

Xv
DEFAULT

If either Sharsholder detqrmines that the other is in default of
any of the provisions herein, the determining party shall first
give notice ol such default by means set forth in 8Section X(B)
hareof. The defaulting party shall thereupon have forty-eight (48)
hours from receipt to cure the default withoul penalty. If nu cure
is effectuated timely, then the determining party may proceed to
enforce 1ts rights hereunder.

é Xv1
TRANSFERABILITY

Excaept as othaerwise specifically set Forth herein, no assignment or
transfer of any rights, duties, or obligations created by this
Agreament shall be effective by either party without the prior
express written consent of the other party hereto; and any
attempted assignment, delegation, or transfer without such prior
written consent shall be void and of no force or effect.

17
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XVl * -
EXECUTION OF AGREEMENT

This Agreement may be executed in multiple counterparts. Each of
the Sharsholders and persons executing this Agreement represents
that she has the full power and authority to execute and to bind
themselves and any entity on whose behalf this Agreement 1is
executed; and that any such entity has the ability to enter into
this Agreement.

XVIII
LANGUAGE OF AGREEMENT

The use of any gender, and the use of singuliar or plural herein,
shal)l be deemed to be and include the other as appropriate,.

XIX
ENTIRE AGREEMENT

This Agreement is part of a merger of the interests of the parties,
and thia, together with the Merger Agreement, constitutes the
entire agreement between the Shareholders in regard to the subject
matter hereof, and supersedes all oral and written communications
and understandings haretofore made by the Shareholders.

IN WITNESS WHEREOF, the parties hereto have signed this Agreement
on the day and year first written above.

ci}(/ Zj Zjﬁm/»/

1ie O’Connor Karen Slade

J
20 Bex 11)333  Sucte 24

(Address) (Address)
Komwelt , Hawair 6743
(City, State, 2ip) (City, State, Zip)

18
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A
S EXECUTION oF AGREEHENT

This Agroement may be exequted 1n mu1tiple countorparts. Each of

{ . . the. Shareholders and pers@ns exocuting this Agreement represents

| ' thatishe - ‘has the full power and authorlty ‘to execute and to bind

‘ " themselves and any entity on “whose ‘behalf this Agreement is

- executed; and that any. suéh entity has the ability to enter into
- th1s Agreement A :

S0 xviIr.
. LANGUAGE OF AGREEMENT

The use of any gender, ana the use of singular or plural herein,
shall be deemed to be and include the other as appropriate.

XIx
ENTIRE AGREEMENT

This Agreement is part of a merger of the interests of the parties,
and this, together with the Merger Agreement, constitutes the
entire agreement between the Shareholders in regard to the subject
matter hereof, and supersedes all oral and written communications
and understandings heretofore made by the Shareholders.

IN WITNESS WHEREOF, the parties hereto have signed this Agreement
on the day and year firstfwr1tten above.

JG7%e 0°Connor Karen Slade
/7‘9/4? ,349 C&“f5¢u4 (2;@9'
(Address) é (Address)

LA (A4 %1)/4

(City, state. Zip)

v e n

(City, State, Zip)

. e rwn————

L

18




AUG 12 *93 12:53

GAL INDD AND FOX

OXIIIDIT D

[

[

[

&



— s 173 PB3-18

AUG 18 *92 12:54 GALINDO AND FOX

BY~LAWS
OF

A HAWAIT * CORPORATION

X ARTICLE T
: OFFICRS

Section 1. PRINCIPAY, OFFICE. The principal office
for the transactitl of business of the corporation is hLereby
fixed and IOLatedw t

Xty of , Cuunty ot
-ﬂi State of  HAWAII The louallon may be
changed by approvld’ of ‘a majority of thce authorized Directors,
and additional of ﬁtes may be established and wmainlained at
such other place:d¥ places, @ither within or without
ag the Board of Di ‘ectars may from time to time Jdesignate.

Sectioﬁfz. OTHER OFFICES, Branch o: subordinate
offices may at any time be established by the Buard of Lirectors
at any place or places where the corporation is gualiried to do
business. i

I
" ARTICLE I11I
DIREQTORS - MANAGEMENT

Seantion 1. RESPONSIBILITY OF BOARD OQF UIRBCTORS. Sub-
ject to the provigions of the General Curparation Law and to
any limitations in the Articles of Incorporation ot the corpora-
tinn relating to action required Lo be approved by the Share—
hnlders, as that term is defined in

‘) or by the vulLslanding shares, as that Le.w

is dPElned in HAWRII Corporatlon Law -, the busineas and affairs
of the corporation ahall be manayed aud all corporate powers
shall be exarcised by or under the direction of the Board of
Nirectors, The Board may delegate the management of the day-to-
day operation of the bLusiness of the corporation to a managewent
company or other person, provided that the business and affairs
of thae corporation shall be managed and all corporate powers
shall be cxercised undegp the ultimate direction of the Board.

Sectiovis 2. STANDARD OF CARE. RBach Director shall per-
form the duties of a Director, including the duties as a member
of any committee of the, Board upon which the Director may serve,
in good faith, in o manher such Director believes to be in tha
bost interests ul the corporation, and with such care, including
recagonable inguiiry, as an ordinary prudent perscn in a like
position would use uuder similar circumstances.

|
i
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SeclLion 3. EXCEPTION FOR CLOSE CORPORATION. Nat-

"withstanding the provisions of Section 1, in the event that

this coryULuLlon shall elect to become a close ¢orporation
) " its Shareholders may enter into a
Sharehulders' Agreement as defined by Hawaii Law.Said Agree-
ment may provide for the exercise of corporate powers and
the wanagement of the business and affairs of this corpora-
tion by the Sharehoiders, provided, however, such agreement
shall, to the extent and 80 long as the discration or the
povers of the Board in its management of corporate affairs is
controlled by such:agrdement, impose upon each Shareholder who
is a party thereof} liability for managerial acts performed or
omitted by such parBOn ‘pursuant thereto otherwise imposed upon
Directors ad e  1dis and the Nirectors shall
be relieved to thi‘ extent from such liability.
”A% '

bectiq)-4 f NUMEER AND QUALIFICATION OF DIRECTORS.
The authorized nulfber df Directors shall be J, 4, 7
{ ) until changedfby 4 duly adopted amendment: tc the Articles
of lncorporation 'fvbvﬂan amendment +to this by-law adopted by
the vote or written consent of holders of a majority of the
outstanding shares entitled to vonte, as provided in Sec. 212, .

)

section . Z EL.RCTION AND TERM OF OFFICE OF DIRECTORS,
Directors shall be elected at each annual meeting of the Share-
holders to hold office until the next annual meetiny. Each
Director, including a Dxrector elected to fill a vacancy, shall
hold office until the expiration of the term for which elected
and until a successor has been elected and qualified.

Section 6. | VACANCIES, Vacancies in the Board of
Directors may be f111pd by a majority of the remaiuning pirectors,
though less than a quorum, or by a sole remaining Director,
except that a vacancy dreatad by the removal ufl a Director by
the vote or written consent of the Shareholders or by court
order may be filled only by thc vote of a wajority of the
shares entitled to vote represented at a duly held meeting at
which a guorum is presdnt or by the written vonsent of holders
of a majority of the outstandlng shares entitled to vote. Each
Director so elacted shﬁll hold office until Lhe next annual
meeting of the Shareholders and until a successor has been
elected and qualified.

A vacancy or vacaicies in the Board of Directors shall
be deemed to exist in the event of the death, resignation, or
removal of any Directur, vr 1f the Board of Directors by re-
solution declares vacant the office of a Director who has bean
declared of unsound mxnﬂ by an order of court or convicted of a
felony, or if the authorized number of Directors is increased,
or if the shareholders fall, at any meeting of shareholders at
whi¢h any Director or Directors are glected, to elect the number
of Diractors to be VuLep for at that meeting.
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The Shareholders may elect a Director or Directors
at any time to £fik¥l ahy vacancy or vacancica not filled by the
Directors, but any su¢h election by written consent shall re-
guire the consentinf & majority of the outstanding shaies en-
titled to vote, ;ﬁv r

No reduﬁtioh of the authorized number of Directors
shall have the ect. of removing any Dircctor before Llal
Director's term: ”p office expires.

bectlﬂﬁ 7. | REMOVAL OF DIRECTORS. The entire Board
of Directors oriany ihleldual Director may bz removed from
office aw pLOVléed by’ the..General Business Corporation.Law .
of the Stake nf HawalquaSUnmcndedg via,  In such case, the re-
maining Board mefbers may elect a successor Director to £ill
such vacancy for the remainxng unexpired twrm of the Director
80 removed.

Section 8. 'NOTICE, PLACE AND MANNER OF MEETINGS.
Meetings of the Board of Direclurs may be called by the Chaix-
man of the Board, or the President, or any Vice President, or
the Secrctury, or any twu (2) Directors and shall be held at
the principal executive office of the corporation, unless some
other place is desiynated in the notice of the meeting. Members
of the Board may participate in a meeting through use of a con-
fecrence telephone or Similar communications equipment so long
as all members partlcipatmng in such a meeting can hear one an-
other. Accurale minutes of any meeting of the Board or any
committee thereof, shall be maintained as required by o

the Code by Llie Se¢retary or other Officer designated for
that purpose,

Section 9. |ORGANIZATION MEETINGS. The organization
meetings of the Board or Directors shall be held immediately

fullowing the adjournment of the annual meetings of the Share-
hwolders.

bection 10.° OTHER REGULAR MEETINGS. Regular meet-
ings of the Board of Directors shall be held at the enrpnrate
offices, or such other place as may be designated by the Board
of DireclLors, as follows:
l

Time of Regélar Meeting:
Nate of Regualar Meeting:

If said day shall fali upon a holiday, such meetings
shall be held on the pext succeeding business day thereafter,
No notice need to be élven of such regular meetings.
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Scetion 11, SPECIAL MEETINGS - NOTICES -~ WAIVERS,
Spe01a1 meetings of the Board may be called at any time by
any of the aforesgid officers, i.e., by the Chairman of the
Board or the Presilent or any Vice President or the Secretary
or any two (2) Dithutors.

At ledst forty eight (48) hours notice of the time
and place of speoial meetings shall be delivered persnnally to
the Directurs or rsénaliy communicated to them by a corpor-
ate Officer by !i éphone or telegraph. If the notice iz sant
to a Director by, Aetter, it shall be addressed to him or her at
his or her addreﬂa as:'it is shown upon the reacords of tho cor-
poralion, or it At' is not so shown on such records or is 1ot
readily ascertatfible; at the place in which rhe mestinge of
the Directors ar$§ regularly held. 1In case such notica is mail-
ed, it shall be deposited in the United States mail, posotage
prepald, in the place in which the principal executzve office
of the corporation is located at least four (4) days prior to
the time ot the holding of the meeting. Such mailing, Lele-
graphing, telephoning or delivery as ahove provided shall be
due, legal and personql notice to such Rirector.

When all of the Directors are present at any Directors'
meeting, however callad or noticed, and aeither (i) sign a
written consent thereto on the records of such meeting, or, (ii)
if a majority of the Directors are present and if those uul
present sign a waiver of notice of such meeting or a consent to
holding the meeting or an approval of the minutes thereol,
whether prior to or after the holding of such meeting, which
said waiver, consent or approval shall be filed with Lhe Sec~
retary of the corporation, or, (iii) if a Director attends a
meeting without notice but without protesting, prior thereto or
at its commencement, the lack of notice, then the transactions
thereof are as valld as if had at a meeting rcgularly called
and noticed.

Section 12. SOLE DIRECTOR PROVILED BY ARTICLES OF
INCORPORATION OR BY-TAWS. In thc cvent only uvne (1) vLirector
is required by the By-Laws or Articles of Incorporation, then
any reference herein to notioccs, waivers, consents, meetings or
other actions by a majority or quorum of the Directors shall
be deemed to refer to such notice, waiver, etc., by such sole
Director, who shall have all the rights and duties and shall be
entitled to exercise all of the powers aud shall assume all the
responsibilities otnerwise herein described as given to a Board
of Directors.
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Seetion 13,  DIRECTURS ACTION BY UNANIMOUS WRITTEN
CONSENT. Any action requlred or permitted to be taken by the
Board of Diveclbors may'be taken without a meeting and with the
sama forec and effell ds 1f taken by a unanimous vote of Direa-
tors, if authorized by a writing signed individually or c¢ol-
lactively by all members of the Board., Such consent shall be
filed with the iegudar minutes of the Board.

Suction 14, . QUORUM., A majority of the number of Direc-
tors as [ixed by the articles of Incorporation or By-lLaws shall
be necessary LO constltute a guorum for the transaction of busi-
ness, and the actih of a majority of the Directors present at
any wmeebing at whifth thHere is a guorum, when duly assembled, is
valid ds a COrpor Le act; provided that a minocity of the Direc-
tors, in the ubueﬂhe of a quorum, way adjourn from lime to time,
Lul may not lransaLL aﬁy business. A neeting at which a guorum
is initially presdit m3y continue Lo transacl business, notwith
slandling thu wLLupiawal of Directors, if any action taken is
approved by d mayﬂllty of the required guorum for such meeting,

Section i5. i NOTICE OF ADJOURNMENT. Notice of thc time
and place of holding an adiaulned meeting need not ba given to
absent Dircectors if the time and place ha fixed at the mecting
adjourned and held wlthln twenty-four (24) hours, but if ad-
journed more than twenty-four (24) honrs, notice shall be given
to all Directors not present at the time of tha adjournment.

3
3

Section 14, : COMPENSATYOON OF DIRECTORS. szeutoca, as
such, shall not receiva any stated salary for their services,
but by resolution of tha Board a fixed sum and oxpense of
attendance, if any, may be allnwed for attandance at each regular
and special meeting of the Board; provided that nothing herein
contained shall be construed tn preclude any Dircctor from
serving the corporation in any other capacity and receiving
compensalLion therefor. !

Section 17. COMMT'MEES . Commilttocs of the Board may
be appointed by resoclution passed by a majority of the whole
Board. Committees shall be composed of two (2) or more members of
the Board, and shall have such powers of Lhe Board as may be
expressly delegated tolit by resolution of the Board ol Directors,
excapt those powers expnpealy nade non declegable by 8ec. 311,

Suetion 18. ¢ ADVISORY DIRBCTOR3. ‘The Board of Direc-
tors from time to time way alect one or mure persuus to be
Advisory Directars who ishall not by such appulalment be members
of the Board ot Directors. Advisory Direclors shall be avail-

able from ime to time 'to porform special assignments specitied
by the Pragident, to attend weetings of Lhe Board of virectors
upon invitatbion and to furnish consulialion to the Board. The
period duriug which tha title shall be held may be prescribed by
the Board of Directoru., If no period is prescribed, the title
shall bhe held al the ploasure of tihe Bouasd.

.
: -
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Section 19, RESIGNATTONS. Any Dircectoyr may resigh
effective upon givan written notice to the Chairman uf the
Board, the President, the Sacrstary or the Board of Directors
of the corporation, unleqq the notice epecifies a laler time
for the effectivenesd nf such resignation. If the resignation
is effective at arfuthre time, a succcssor may be elected Lo
take nffice when ihn~resignation becomes effective,

ARTICLE IIIX

QFFILCERES
Secti@i 1. ' OFFICER£., The Officers of the corpor-
abion shall bhe ﬁ&presldent, a Secretary, and a Chief rinancial
Officor. 'The o ‘poration may also have, alt the discretion of

thae Boarvd of DI toru, a Chairman of Lhe Board, one oOr nore
Vi Drwaxueuts,ﬂbno ‘or more Assistant Secretarles, one or
more Assislant Tf%acurcrs, and such other Ufficers as may be
appointed in accardance with the provisions of Section 3 of
this Article III. Any number of offices may be held by the
same persoi,

Scetion 2. ELECTLON. The Ofticers of the corpor-
ation, exoccpt such Officers as may be appeinted in accordance
with the provisions df Section 3 or Section 5 of this Article,
shall bc chosen annually by the Bboard of Directors, and each
shall hold office unlil he or she shall resiyn or shall be re-
movad or otherwise dimgualified to serve, or a successor shall
he a@lected and qualified.

Section 3. . SUBORDINATE OFFICERS, ETC. The Board of
Directors may appeinl such other Utficers as the business of
the corporation may reguire, each ot whom shall hold office for
such period, havé such authority and perform such duties as are
provided in the By-Laws or as the Board of Directdrs may from
time to time delesmine,

i
3

Seclion 4, KEMOVAL AND RESIGNATION OF OFFICERS.
Gubject Lo Lhe rights;, it aony, of an Officer under any contract
of employwment, any Otticer may be removed, either with or with-
vut cause, by the Board of nlrectors, at any regular or spaecial
mueting to the Board, or, except in case of an Officer chosan
by the donacd ot Directors, by any Officer upon whom such powar
ol removal may be conferred by the Board of NDirectors.

Any OffLCLr may resign at any time by giving written
notice to Lhe corpordtxon. Anly resignation shall take effact
at the date of the rebelpt of that notice or at any lator
tine specitied in thdt notice; and, unless otherwise spocified
in thal notice, the aiceptance of the resignation ghall not be
necessary to make it effective. Any resignation is without
prejudice to the vights, if any, of the corporation undor any
contract to which the Officer is a party.

Mh-“ﬂ..h-v->n s e e
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Scction 5. VACANCIES., A vacancy in any office be-—
cause of Jdeath, regsignation, removal, disquAalification or auy
other cause shall be filled in the mannar prescribed in the By~
Laws for regular appointments to that office.

Section 6. CHAIRMAN OF THE BOARD. The Chairwan of
the Board, 1f such an officer be elected, shall, if piesent, pre-
side at meetlnqs of the!Board of Directore and exercise and per-
form such other powﬁrs and duties as may be from Lime tO time
assigned by the Boagd of Direatnrs or prescribed by the By-Laws.
If there is no Pre.“dent. the Chairman of the Board shall in
aadition be the ChY@E Efecutive Officer of the curporation and
shall have the powsre and duties prescribed in Section 7 of
this Article I1I. F!'

Section ?. PRESTDENT. Subject toc such supervisory
powers, if any, asifay he given by the Board of Directors to the
Chairman of the Boérd, if there bo guch an O[ficer, the Presi-
dent shall be the CHief Zxecutive Officexr uf the corporation and
shall, subject to the cantrol of the Doaxd of pirectors, have
general supervision, Airection and control of the business and
Officers of the corporation. He or she shall pregide at all
meetings of the Shareholdecxrs and in the absence of the Chairman
of the Board, or if thcnc be nona, 4t all meetings of the Board
of Diractors. The Prosident shall be ex otficio a member of all
the standing committeces, includlng the eExecutive Committee, if
any. and shall have the genelal powers and duties of manayement
usually vested in the ofﬁlce of President ot a corporarlon, and
shall have such other powers and duties as may be prescribed by
the Board nf Directors or the By-Laws.

Sevtion 8, VICE PRESIDENT. In the absence or dis-
ahility of the Presidenl, the Vice Presidents, if any, in order
of their rank a=s fixed by the board of Directors, or if not
rankad, the Vice President designated by the Board of Dirmctors,
shall erfurm all Lhe dutles ot the Prasident, and when uo acting
shall have all the puwere of, and be Subject to, all the restric-
tions upon, the President. 'The Vice Presidents shall have such
other powers and perforn such other duties as from time to time
may bec prescribesi four them respectivaly by the Board of Directors
or the Dy-l.aws. !

Section 9. SECRETARY. The Secretary shall keop, or
cause Lu be kept, a book of minutes at the principal office ox
such vther place as the Board of Directors may order, of all
meeliuys of birectors and Shareholders, with Fhe time and place
of holding, whether regular or special, and if special, how
authorized, the notice thereof given, thea names of thosc preaent
at Diractors' meetings, the number of shares present or rgpre-
sented at Shareholders' meetlngs and the proceedings thereof.

.E
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The Secratary"ahull keap, or cause to be kept, at
the principal officec or al Lhe office of the corporation's Lrans-
fer agent, a sharc register, or duplicate share register, showing
the names of thec Shareholders and their addresses; the numbev and
classes of sharcg held Ly each; the number and date of certifi-
cates issuod for thd same; and the number and date of nancella-
tion of every certi AUate surrendered for cancellation.

The Sup;etary shall give, or cause to bhe given, notice
of all the muuLLn91B0£ the Shareholders and of the Board of
Directors reguired By the By-Laws or by law to be given. He or
shc shall heep theWeal'of the corporation in rafe custody, and
shall have suchh O ﬁ?r powers and perform such arher dutics as may
be prescrilid by thh Board of Directors or by the By-Lawo.

section 16 CHIEF FINANCIAL OFFICER. 'he Chief Finan-
cial Officer shall/Reep and maintain, or cause to bo kept and
maintained in accordance with generally acceptcd accounling
principles, adequate and correct accounts of the propextLies and
business transactions of the corporation, including acvounts of
itg assels, llabllltles, receipts, disbursements, gaiuns, losses,
capital, earnings {or surplus) and shares. "The books ol account
shall at all reasonable’ times ha open to inapection by any Dlrector.

This Officer sha11 depogit all moneys aml cLher valu-
ables in the name and ta the credit of the corpuration with such
depositaries as may be designated by the Poard of Directors. He
or she shall disbursa the funds of the corpuration as may be
ordered by the Board of Diractoru, shall render to the President
and Directors, whenever thuy requcat it, an d4ccount ot all of his
or her transactions and iof the financial cvundition ot the courpora-
tion, and shall have such other powers aud pertform such other
duties as may be prescribed by the Board of Directors or the
By-1.aws. :

§
{ ARTICLE IV
SHUAREHOLDERS' MEBTINGS

S8ecition 1. PLACE OP MEETINGS. All meetings of the
Shareholdetrs shall be hcﬂd at the principal executive office of
the corporation unless some othe: appropriate and convenient
location he degignated fpr that purpose from time to time by the
Board of Dhirectors.

Saection 2. ANNUAL MEETINGS. The annual meetinys of
the Sharaholders shall be beld, each year, at the time and on
tha Aday following: ;

‘Pime of Maetiug:

Date of Meeling:

[ T O DR SV B
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1f this day Bhall ke a luyal holiday, LlLuu the mest-
ing sliall b heldd on the hexr succwedling buainess day, at rhe samw
hour. At ihe annual wecting, the Shageholders shall elceh a
Board of nireciors, consider repurts of the attaicrs of rthe cor=-
puration and Lrapnsact auch olliwe busineas as way bc properly
brought bstore the meeting.

Senkion’ . 3. SPECTAL MEETINGS. fpecial nieetings of the
Shareholdnrs may be wvallod At any Lime by the Boasd of Mirectovs,
Lhe Chairman of tlie Boord, tha Prusident, a Vicw President, the
Secrctary, or by hinc or more Yliarehciders holding not less Lhaa
vne-tenth (1/10}-Bf the voting power of the vwipurakion., Exoupt
4B hoext prcvidup" nntlrn shall Le givan As tur the annual mewling.

Upan rdﬁempL vi o writren reguest addrzgsed Lo the
i'hairman, brosldent, Vive Preosident, ov Secrotary, mailed or de-
Liverwd poruonally Lo suoh Officer by any person (oLhes than the
Board) cntirled @F call & fpecial nweting of Snareholders, rush
Offlcer chall cadie nutioe to be given, to rhe Sharwbuldera
elulitlod to vote, Lhat 2 masting will be held at a Lime roguested
by the perann or persont e¢alling Lhwe mecting, nol lwws than
Lhivty~five (35) hwt woro than sixly {60) doys atie:r the ranaipt
of sueh request, IL guch nntice is nut glven within twoniy t24)
dayc afrer recuipt of such regquest, the persons valling rhe
mecting may give nutice thereot in the manner p;uv;dad by thase
By~Lawa or apply to the fuperioyr Court as provided in Sca. 3ub {2).

Spotion 4. NOTICE OF MEEIINGS - REPORTS. Notice of
meetings,annual or special, shall) he given in writing nol luus
than ten (10) nor morw than sixry (60) daye befors the date of
the muwting to Hhareholdurs antitled to vote thareat. Suvh notice
shall be givon by the Swcraetary oY the Asslstent Gecretary, or If
thexe bLe no such OFfficer, oz in tha rase of hig or har negqliect or
retusal, by any lirector or Sharchaider.

suah noticwes oy any rveparts shall be given parscnally
oL by wmaill ~r other medns of written cummunicarion as pLuviduﬂ
bt and ahali be sent to the Shareliolder'a
addreos appearing uin Lhe bonky ot Lhe curporarion, or supplied
by him or her Lo the corporatien fur the purpose of nun1cp, and
in the Absence Lheroof, ns provided in ¢ .o .

Notice of any mesting of tiharebolders chal) SPecify
the placw, the Aoy and Lhe hour of meeting, and (1) in case uf a
Apecial lawting, the general nature of the businecg to be Lians-
acted aund nO Other busihuss ay be transacted, or (2) in LlLiw ¢asc
of an amuual maetineg, Lhukxe natters which the RBoard at date of
mailing, intend2 to presvob for action by the Ehareheddess, At
any weetings where Dirteoturs aure to Lbe electoed, notice shall
include the names of the noRinees, af auy, intanded at date of
nobkice tu be presented by wanagamsant tor wlgccion.

“’im i
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tection 9. VIPNING, Quly persons ii whose namas shl:eu
sutitled ra vole stand on the stuck rocovds of the corporation oa
thae day of any muutxng of Hnaveliwldors, unless some other day b
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Lixed by rhe Board uf Dircatnrs tox che dotermination ul Share-
holders of recoxd, and then on such other doy, shall be entinvlad
tu vore At such meeting.

Provided. the candidate's name Law been placed in anomina-

Lion prior ro the YoLing and one or morw Sharshalder has ygiven
notice ar the mealing prinr to the vuting of the Shareholder's
intant to cumulate the Shareholder'c vorea, aveiry Sharacholdex
entitied Lo vute Bt any elecliun for Directors vl any corpora-
tion for prolle weg cumilate Lheir votma and yive onc candidals

a number oL votcs:Egnal to Lhe number of Directurs to he welecled
multiplied by thétwmber of vyutes to which lLiis or hor Aahares agwe
ankitied, ur AloBEibute his ur her votes on Lhe same principle

amore as Waly unﬂQidaLus aB he or ahe Lhinks Elt.

S

Tl cuﬂ&idatcu reseiving Lhe highear namber of vatcs
up to the number HT Direatars to be wleuted are efecled,

l:."

The Buard of INireclois way £ix a timg iu tho futnive
rnl exceeding thirty (30) days preceding the dace of any meetang
of Sharwholders or the dale L[ixed far the payment of any dividead
or disleibution, av tor Lhw allotman+ of vighcs, or when any chanye
or cunversior nr exchanyw uf chares shall gu into offeclt, as a
Ltecurd dare for the detsrminarion of Lhw Sharchniders eutlitled
to notlae nf and Lo votce ar any such meeting, or entilled to
receive any sucli dividend ar dAislyibution, or any allobment of
righrs, or Lo wxeruipe the righls ln geopecr to any such change,
convarsion or wxchange of shares. 1In such case only Shareholdars
of racnrd on Lhe date co fivwed shall be entitied te nolive of
and tn vote alL such mcating, or Lo rwegelve aunch dividends, dia-
trivution or alletment of rights, or to crercise such cights, as
the tase may b uotwithatanding any trancfer of asy share on the
honks of Lhe cvorporation afier any rdcord date raixed as aforcsaitd,
'"he Board ol pPirectora may closw the books nf the vurporation
Against Lransfers of ahares during the whole or any part of aurch
period.

fFantion 10. PROXIES. HKvery Sharcholder chntivied to
vote, or to sxecule cunsento, may do so, wilher in person or by
written proxy, exwudted in acrovdance with the pravisions of
the corporationlaw of Hawaii nnd filed with the Secretary of
the aarhnrvation. ‘

Sectiun 1l. OHGANIZATION. The Prasident, we in the
dhsence ot Llw Presldont, any Vice President., ahall call the
meeting ot Lhe Sharcholdevs to ordes, and ashail acl as ¢hairman
of the mwwiing., In +he absence of the Mreaident aud all of the
Vice Prusidents, Shareholders sliall appnint a chaiiman for sueh
meeling. The Bocrerary ot Lhwe corporation shall avt as Sacratary
of all mwutingsc of the Shareholders, but in the abseace ul the

3 . et
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: : accurdancy with, affecs made wilhin sata fiftewn (15) day periad, the
Shayxehuldur desiring te bogsiow may bnrrow Erow auy pRrson or parsons
he or she way an desire as Lo any or all shoves of stook held by him
vt hier whleh bave not buwen covored by lending Sharaholders; pro-
vidud, however, that said Sharcholdmra shall uwul berrow any 1assar
amoupt, «r any amount on Lerms laam fAavorable Lo Lhe borrower, than
thope dpeaified in sald notice te the Secrelaty.

Auy pluedye OrF hypothecation, oL vllhay purparted transger
a4 LGecnrity rol a 1uauiof the ahares ot thls curporation, shall be
null and veid unless Lhe terms, conditions aud pruvieions of thane
By Lawna arve strictly observed and followed.
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. ARTICLE VI
RECORNS ~ REPORTS - INSPECTION

Secktion 'A. -RECORDS. The corporation shail maintain,
in accordance th& generally accepted accounting principles,
adeqnate and corrbct dccounts, books and records of its busginess
and properties. All 6f such books, records and accounts shall
ba kept at its pr;ncipal execullve uffice in the State of

, aw fxwod by the Board ol Direccors from time to time.

&uctxan a 'INSPECTION OF BOUKS AND RECORDS. All books
and recovds gf the ¢uzpuration are andshall be open to inspection
of the Dirccotors aﬁd Shaxehulders from time to time and in the
manner provided . ;

Jection 3. CERTIFICATION AND INSPECTION OF BY-LAWS.
The original or a cupy of these By-Laws, as amended or otherwise
altexed to daLe, certified by the Secretary, shall be kept at
the corporaliva's principal executive office and shall be open
to inspeciion by the Shareholders of the corporation at alil
reasonable Clmus durlng office hours, as provided in t+hnesze

by-laws and pursuant to the prov131ons of the General Businees

Corporation Law of thd State of Hawa , ,
Section 4. ‘CHECKS, DR TS, ETC. ALl checks, drafts,

oL uther orders for payment of money, notes or other evidenres

of indebtedness, issudd in the name of or payable to the morpora-
tion, shall he signed ‘or endorsed by such person or persnns and
in such manner,as shall be determined from time to' time by
resolution of the Boa:d of Directors.

section 5. 'CONTRACTS, ETC., =~ HOW BXECHTED. %he
Board of pDirectors, except as in the By-Laws otherwise provided,
may authorize any Officer or Officers, agent or agents, to anter
into any contract or execute any instrument in rhe name of and
on behalf of the corporatlon Such authority may be genaral or
contined to specific instances. Unless sn authorized by the
Board of Pirectors, na Officer, agent ar employaa shall have any
power or wuthority to bind the corporation by any contract or
agraement, or to pledge its credit, or to render it liabkle for
any purpose or to anv ‘amount, excapt as provided in

}
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